California T.ocums, P.C, Contract FY 2015-16

CONTRACT FOR PSYCHIATRIC SERVICES
COUNTY OF SAN LUIS OBISPO BEHAVIORAL HEALTH SERVICES

THIS CONTRACT, entered into by and between the County of San Luis Obispo, a public

entity in the State of California, (hereafter “County”) and California Locums, P.C., a California
professional corporation qualified to transact business in the State of California (hereafter
“Contractor™),

WITNESSETH:

WHEREAS, County has a need for psychiatric scrvices more particularly described on

Exhibit A, attached hereto and incorporated herein by reference; and

WHEREAS, Contractor is in the business of referring specially trained and experienced

indcpendent contractor psychiatrists to perform such special services.

NOW, THEREFORE, in consideration of the covenants, conditions, agrecments, and

stipulations set forth herein, the parties agree as follows:

1.

tn

Scope of Services.

County hereby engages Contractor to perform, and Contractor hereby agrees to
perform for County, the sorvices set forth on Exhibit A, attached hereto, and incorporated
herein by reference, all pursuant to the terms and conditions hereinafter set forth.

Compensation.
Contractor shall be compensated by County for performing said services in
accordance with Exhibit B, attached hereto and incorporated herein by reference.

Effective Date and Duration.
The effective datc and duration of this Contract shall be as specified on Exhibit C,
attached hercto and incorporated herein by roference.

General Conditions,

Contractor and County shall comply with all provisions of County’s General
Conditions, a copy of which is attached hercto as Exhibit D and incorporated herein by
reference. '

Special Conditions.

Contractor and County shall comply with all provisions of County’s Special
Conditions, a copy of which is attached hereto as Exhibit E and incorporated hetein by
roference. In the event of conflicts between the provisions of the General Conditions and
the provisions of the Special Conditions, the provisions of the Special Conditions shall be
controlling.

Business Associate Agreement,
Contractor and County shall comply with all provisions of County’s Business
Associate Agreement attached hereto as Exhibit F and incorporated herein by rcference,
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IN WITNESS WHEREQF, County and Contractor have executed this Contract on the day
and year set forth below.

CONTRACTOR CONTRACTOR
Califoruia Locums, P.C. California Locums, P.C.

By: f}(z’\() J/d

Cjedvin Thill, Senior Viee President

Tax ID #__ Held i Confidential File

COUNTY COUNSEL
Approved as to form and legal effect.
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Approved as to form and legal effeet.

RITA L. NEAL
COUNTY COUNSEIL

By: W Dated: _ £/¢/%
Deputy County Counsel

COUNTY OF SAN L.UIS OBISPO,
a public entity in the State of California

By: _ Dated:
Chair, Board of Supetvisors

ATTEST

By:

County Clerk and E: _Officio Clerk
of the Board of Supervisors
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EXHIBIT A
CONTRACT FOR PSYCHIATRIC SERVICES

SCOPE OF SERVICES

Scope of Services.

County needs psychiatrists to work in various areas of the Behavioral Health
Services, and wishes to cngage Contractor to provide such personnel to supplement
County Behavioral Health Services staff. Contractor shall, upon request by County, use
its best efforts to provide referrals of one or more licensed, credentialed psychiatrists or
psychiatric nurse practitioners as specified by County (collectively “Provider™) for
supplemental staffing services, subject to availability of qualified personnel.

A. Personngl.
Contractor shall refer to County, personnel who mect the following criteria:

1. Possess current California state license/registration and/or certification.
Personnel will be a graduate of an approved psychiatric residency or
psychiatric nurse practitioner training program and be certified in general
psychiatry (psychiatrists) or as a nurse practitioner. Each Provider will hold a
current license to practice in the State of California.

2. Possess CPR certification.

Mect applicable laws, regulations, and/or accreditation standards for his/her

area of practice, proof of which shall be presented to County upon request.

4. Possess proof of pre-employment screening to include a physical examination
{as applicable to California State law) and a Tuberculosis (TB) skin test,
professional references, criminal background check(s) and drug screenings as
applicable.

5. Possess at least two (2) years of relevant professional experience and two (2)
years of specialty experience.

2

Contractor, or its subcontractors, shall maintain direct responsibility for payment of
wages and worker’s compensation (if applicable), and unemployment insurance (if
applicable), as may be applicable to those Providers provided to County under this
Contract; provided that those Providers shall have direct responsibility for payment
of federal, state and local income taxes and social security taxes. Contractor agrees
to maintain all documentation referenced in the preceding sentence for all Providers
provided by Contractor under this Contract. Contractor is solely responsible for all
reporting requirements through the California Employment Devclopment
Department for such Providers including, without limitation, reporting independent
contractor payments, and providing the independent contractors with information
retutns (Form 1099).

B. County Obligations,
County agrees to the following:
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Represent the practice accurately, and provide suitable staff, work
schedule, medical equipment, and supplies.

Review and approve Provider’s credentials provided by Contractor within
a reasonable time,

Process and approve Provider’s credentials in accordance with County’s
policies and applicable accrediting organizations.

Assume all costs associated with applying for hospital privileges.

Provide orientation to facility, policies and standards of conduct, including
HIPAA policies.

Provide papcrwork and processing necessary for assignment of benefits
and billing reimbursement,
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EXHIBIT B
CONTRACT FOR PSYCHIATRIC SERVICES

COMPENSATION

Compensation.

Prior to commencement of services, Contractor shall provide a valid, taxpayer ID
number to the San Luis Obispo County Auditor/Controller at: 1055 Monterey Room
D220, San Luis Obispo, CA 93408. Contractor shall prepare invoices and deliver them,
by first class mail, semi-monthly for services provided hercunder to Behavioral Health
Services. County shall pay to Contractor as compensation in full for all services
performed by Providers pursuant to this Contract, the following all inclusive rates in the

following manner:
General Psychiatry Rates, effoctive July 1, 2015
Regular $195.00/hour
Overtime $195.00/hour
Weckend $1,000.00/ 24 hours
Holiday $195.00/hour

Weekend On-Call  §225.00/hour

Child and Adolescent Rates, effective July 1, 2015
Regular $215.00/hour

Overtime $215.00/hour

Weekend $1,000.00/ 24 hours

Holiday $215.00/hour

Weekend Call $245.00/hour

Psychiatric Nurse Practitioner Rates
Regular $90.00-$120,00/hour
Overtime $135.00-$180.00/hour
Weckend/Holiday — $700.00/24 hours
Weekday Call $180.00/hour

Night Rates shall apply to shifts beginning at 11:00 p.m. and ending at 7:00 a.m.

Weekend Rates shall apply to shifts beginning at 11:00 p.m. on Friday and ending at
- 7:00 a.m. on Monday,

Holiday Ratcs shall apply to shifts beginning at 11:00 p.m. the night before the holiday

and ending at 11:00 p.m. the night of the holiday.

It applicable, should both parties cxercise the right to renew this Contract as described in
Exhibits C and D, the maximum fund amount for this Contract per renewal term is
identical to the maximum fund amount in FY 2015-16 unless the Parties agree otherwisce
pursuant to Paragraph 30 of Exhibit D.

Overtime,
Overtime must have prior County supervisory approval.

Holidays.
County shall pay holiday rates for the following holidays:
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New Year’s Eve (from 3:00 p.m.)
New Ycar’s Day

Christmas Eve (from 3:00 p.m.)
Christmas Day

Easter Sunday

Thanksgiving Day Memorial Day
Independence Day

Martin Luther King Day

Labor Day

Presidents Day

* & = = @

Permanent Placement Fee

a.  Fees: If, during the two year period after a Provider that has been presented
or placed by Contractor under this Confract accepts full-time or part-time
employment with the County, County agrees to pay Contractor a $25,000
permanent placement fee for psychiatrists or $15,000 for psychiatric nurse
practitioners. In the event that a husband and wife are so placed or presented and
accept such cmployment with the County, a $25,000 fee will be due for each
psychiatrist or $15,000 for each psychiatric nurse practitioner.

b.  Payment: Payments shall be due and payablc as follows;

1} For an independent contractor or contract employee, fifty percent
(50%) of the fee shall be paid within ten (10) calendar days of the time
the San Luis Obispo County Board of Supervisors or its designec
executes the contract with the Provider. The remainder is due within
ten (10) calendar days after the Provider commences work.,

2) For a County employee, the foe shall be paid within ten (10) calendar
days from the datc that the Provider commences work,

¢.  Guarantee: If after all or a portion of the above referenced permanent
placement fec has been paid to Contractor, a Provider fails to start his/her
practice, fails for any reason to gain medical staff privileges within sixty (60) days
after the agreed upon start date or discontinucs practice with County for any
reason prior to completing one hundred twenty (120) days of service under his/her
agreement or employment, then and in such an event, Contractor shall conduct an
additional search for a maximum period of six (6) months following the date on
which a Contractor Personnel member last worked a shift at County to provide a
teplacement Provider that is deemed acceptable by the County, in the County’s
reasonable discretion, [f Contractor fails to provide an acceptable replacement
Provider, who accepts full or part-time employment with the County, within that

- six (6) month period, or replacement Provider discontinues practice with County

for any reason prior to completing one hundred twenty (120) days of service,
Contractor shall refund the entire fee to County within ten (10) calendar days of
termination of service.
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Contractot shall prepare invoices for services provided hereunder and deliver them
monthly by first class mail to Behavioral Health Services, attention Mental Health
Fiscal Department, 2180 Johnson Avenue, San Luis Obispo, CA 93401.

Billing.

Contractor shall submit to the County, on a biweekly basis, a statement of dates and
numbers of hours of hourly services. This statement should detail the Provider name,
date of scrvice, hours of service {including type of rate), and location (clinic or facility)
where services were provided. Contractor shall not bill any person or entity other than
the County for any professional services performed pursuant to this Contract. All billings
and collections for Contractor’s services will be the sole tesponsibility of the County
Behavioral Health Agoncy. All funds collected with respect to services provided within
the purvicw of the Contract shall be exclusive property of County and sole compensation
to Contractor shall be as hercinabove provided.
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EXHIBIT C
CONTRACT FOR BEHAVIORAL HEALTH SERVICES

DURATION AND EFFECTIVE DATE.

1. Effective Date.

This Contract shall be cffective as of the date this Contract is signed by the Board of
Supervisors for the County of San Luis Obispo, and that signator shall be the last to sign.

2. Service Date,

a. Services shall commence on or after July 1, 2015 and shall end upon the end of the
duration date,

b. The County Board of Supervisors specifically acknowledges that in anticipation of
execution of this contract, services within the scope of this contract may have been
provided in reliance on assurances that this contract would be executed by the parties on
the cffective date. The services may have been rendered from July 1, 2015 to the date
the Board of Supervisors is executing this contract and which were intended in the best
interest of the public health and welfare. The Board of Supervisors expressly authorizes
the retroactive effective date under this contract to July 1, 2015. The Board of
Supervisors also expressly authorizes payment for those services accepted by the County
at the samo rates and under the same terms and conditions as stated in this contract, even
though this contract is being signed after July 1, 2015,

¢. If any services from July 1, 2015 until the effective date have been paid by a purchase
order via the County Purchasing Agent, that amount shall be deducted from this contract.

3. Duration Date.

This contract shall remain in effect from the effective date stated above until June 30,
2016, unless terminated sooner pursuant to Sections 6 or 7 of Exhibit D or renewed
pursuant to Section 4 of this Exhibit.

4. Option to Renew

By mutual agreement of the County and Contractor, this Contract may be renowed for
up to, but no more than, two (2) successive one-year renewal terms beginning immediately
upon the expiration of the Contract’s initial one-year term. Bach such onec-year renewal
shall be made in writing. The Health Agency Director is hereby delegated the authority to
determine whether to renew this Contract without additional approval by the Board of
Supetvisors, so long as the rencwal is in writing, approved by County Counsel, and
congistent with the Hmits described in Soction 30 of Exhibit D.
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EXHIBIT D
CONTRACT FOR BEHAVIORAL HEALTH SERVICES

GENERAL CONDITIONS

1. Independent Contractor.

Contractor and any of the Providers referred to the County under this Contract shall
be deemed to be an independent contractor of County. Nothing in this contract shall be
construed as creating an employer-employee relationship with either Contractor or any of
the Providers referred by Contractor to the County consistent with this Confract. Nothing
in this contract autherizes or permits the County fo cxercise discretion or control over the
professional manner in which Contractor provides services including any services provided
by any Provider referred to County under this Contract. Contractor’s scrvices shall be
provided in a manner consistent with all applicable federal, state and local rules, standards
and regulations governing such services.

2. No Eligibility for Fringe Benefits,

Contractor understands and agrees that Contractor and its personnel are not, and will
not be, eligible for membertship in or any benefits trom any County group plan for hospital,
surgical, or medical insurance, or for membership in any County retirement program, or for
paid vacation, paid sick leave, or other leave, with or without pay, or for any other benefit
which accrues to a County employee.

3. Warranty of Contractor for Provision of Scrvices.

Contractor shall obtain and shall keep in full force and effect during the term of this
Contract all permits, registrations and licenses necessary to accomplish the work specified
in the Contract. Contractor shall furnish qualified professional personnel as prescribed by
Title 9 of the California Code of Regulations, the Business and Professions Code, and all
other applicable laws for the type of services rendered under this Contract. Contractor
warrants that it, and each of the personnel employed or otherwise retained by Contractor,
will at all times, to the extent requircd by law, be propetly certified and licensed throughout
the entire duration of this Contract under the local, state and federal laws and regulations
applicable to the provision of services herein,

4. Warranty of Contractor re Compliance with all Laws,

Contractor shall keep informed of, observe, comply with, and cause all of its agents
and personncl to observe and comply with all laws, rules, rcgulations, and administrative
requirements adopted by federal, state, and local governments which in any way affect the
conduct of wotk under this Contract. If any conflict arises between provisions of the scope
of work or specifications in this Contract and any law, then the Contractor shalt
immediatcly notify the County in writing,

5. Power and Authority of Contractor.

If the Contractor 18 a corporation, Contractor represents and wartants that it is and
will remain, throughout the term of this Contract, either a duly organized, validly existing
California corporation in good standing under the laws of the State of California or a duly
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organized, validly existing foreign corporation in good standing in the state of
incorporation and authorized to transact business in the State of California.

Termination for Causc.

If the County determines that there has been a matetial breach of this Contract by
Independent Contractor that poses a threat to health and safety, the County may
immediately terminate the Contract. In addition, if any of the following occur, County
shall have the right to terminate this Contract effective immediately upon giving written
notice to the Independent Contractor:

a. Contractor fails to perform his duties to the satisfaction of the County; or

Contractor fails to fulfill in a timely and professional manner his obligations under
this Contract; or

¢. Contractor fails to exercise good behavior eithor during or outside of working hours
that is of such a nature as to bring discredit upon the County; or

d. Any requisitc licenses or certifications held by Contractor are terminated, suspended,
reduced, or restricted; or

e. Contractor has not, to the satisfaction of the County, documented or has not
sufficiently documented services provided by Contractor, which ineludes without
limitation, failurc to meet industry standards ot failure to satisfy any special
requirements needed by third party payors or federal ot state funding agencies; or.

f. Contractor has failed or refused to furnish information or cooperate with any
inspection, review or audit of Contractor's program or County's use of Contractor's
program. This includes interviews or reviews of records in any form of information
storage; ot

g. Contractor fails to comply with any provision of the Mental Health Compliance Plan,
Cultutal Competency Plan, and Code of Bthics.

All obligations to provide services shall automatically terminate on the effective date
of termination,

For all other material breaches of this Confract, County must give Contractor written
notice setting forth the nature of the breach. If Contractor fails to remedy said breach
within ten (10) days from the date of the written notice, County may terminate the
Contract. Contractor shall thereafter have no further rights, powers, or privileges against
County under or arising out of this Contract.

In the event a breach does not result in termination, but does result in costs being
incurred by County, said costs shall be charged to and paid by Independent Contractor,
which costs may include, but are not limited to, costs incurred by County in investigating
and communicating with Contractor regarding said breach, including staff time.

7. Termination for Convenience.

Either party may terminate this Contract at any time by giving the other party at least
30 calendar days’ written notice of termination for convenience (“Notice of Termination
for Convenience”). Termination for convenience shall be effective at 11:59 p.m., Pacific
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Standard Time, on the intended date for termination (the “Termination Datc”). The
terminating party shall dcliver to the other party a notice specifying the date upon which
such termination will become cffective, which shall be at least 30 calendar days after the
date of the notice.

Termination for convenicnce shall have no effect upon the rights and obligations of
the parties arising out of any services, which were provided prior to the cffective date of
such termination. Contractor shall be paid for all work satisfactorily completed prior to the
offective date of termination. After receiving a Notice of Termination for Convenience,
Contractor shall, unless directed by County, place no further subcontracts for services or
matetials, terminate all subcontracts to the extent they relate to the work terminated, and
settle all outstanding liabilitics arising from the termination of subcontracts.

Neither this scction nor Section 6 of this Exhibit apply to a decision by oither
party not to exercise an option to renew this contract.

8. Power to Terminate.

Termination of this Contract may be effectuated by the Health Agency Director
without the need for action, approval, or ratification by the Board of Supervisors.

9. Non-Assignment of Contract,

Inasmuch as this Contract is intended to secure the specialized services of the
Contractor, Contractor shall not delegate, assign, or otherwise transfer in whole or in part
its rights or obligations under this contract without the prior wtitten consent of County.
Any such assignment, transfer, or delegation without the County’s prior written consent
shall be null and void.

10. Entire Agreement and Modifications,

This Contract supersedes all previous contracts between the partics hereto on the
same subject matter and constitutes the entire understanding of the parties hereto on the
subject matter of this Contract. Contractor shall be entitled to no other benefits than those
specified herein. No changes, amendments or alterations shall be effective unless in
writing and signed by both parties. Contractor specifically acknowledges that in entering
into and executing this contract, Contractor telies solely upon the provisions contained in
this Contract and no othets,

11. Governing Law and Venue.

This Contract shall be governed by, and construed in accordance with, the laws of the
State of California, without regard to its conflict of laws provisions. All of the parties’
rights and obligations created hereunder shall be performed in the County of San Luis
Obispo, State of California and such County shall be the venue for any action or
procecding that may be brought, or arise out of, this contract,

12. Waiver,

No delay or failure on the part of any party hereto in cxercising any right, power or
privilege under this Contract shall impair any such right power or privilege or be construed
as a waiver of any default or any acquiescence therein. No single or partial exercisc of any
such right, power or privilege shall preclude the further exercise of such right power or
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privilege or the exercise of any other right, power or privilege. No waiver shall be valid
unless made in writing and signed by the party against whom enforcement of such waiver
is sought and then only to the extent expressly specified therein.

13, Severability.

The Contractor agrees that if any provision of this Contract is found to be invalid,
illegal or ynenforceable, such term or provision shall be deemed stricken and the remainder
of the Contract shall remain in full force and effect. Upon determination that any torm or
provision is invalid, illegal or unenforceable, the pattios shall negotiatc in good faith to
modify this contract so as to affect the original intent of the parties as closely as possible.

14. Nondiscrimination.

Contractor agrees that it will abide by all Federal and State labor and employment
laws and regulations pertaining to unlawful discrimination prohibiting discrimination
against any employec or applicant for employment becausc of race, color, religion, sexual
oricntation, disability ot national origin, and those conditions contained in Presidential
Executive Order number 11246,

15. Notices,

All notices given or made pursuant hereto shall be in writing and shall be deemed to
have been duly given if delivered personally, mailed by registered or certified mail
(postage paid, return receipt requested) or sent by a nationally recognized overnight courier
(providing proof of delivery) to the parties at the following addresses or sent by electronic
transmission to the following facsimile numbers (or at such other address or facsimile
number for a party as shall be specified by like notice):

Anne Robin, LMFT

Behavioral Health Services Administrator
2180 Johnson Avenue

San Luis Obispo, CA 93401-4535

And to Centractor at:

Michael Davis

Executive Vice President
California Locums, P.C.
2655 Northwinds Parkway
Alpharetta, GA 30009

Any such notice shall be deemed to have boen received if: (a) in the case of personal
delivery or facsimile transmission with confirmation retained, on the datc of such delivery
or transmission; (b) in the case of nationally recognized overnight couriet, on the next
business day after the date sent; (3) in the case of mailing, on the third business day
following posting,
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16. Inspection Rights.

The Contractor shall allow the County to inspect or otherwise evaluate the quality,
appropriateness, and timeliness of services performed under this Contract and to inspect
evaluatc and audit any and all books, records, and facilities maintained by Contractor and
subcontractors, pertaining to such service at any time during normal business hours. Books
and records include, without limitation, all physical records originated or prepared pursuant
to the performance under this Contract including work papers, reports, financial records
and books of account. Upon request, at any time during the period of this Contract, and for
a period of five years thercafter, the Contractor shall furnish any such record, or copy
thereof, to County.

17, Headings.

The headings contained in this Contract are for reference purposes only and shall not
affect in any way the meaning or interpretation of this Contract.

18. Signatory Authority.

Contractor warrants that it has full power and authority to enter into and perform this
Contract, and the person signing this Contract wartants that he/she has been propetly
authorized and empowered to enter into this Contract.

19. Indemnification.

To the fullest extent permitted by law, Contractor shall indemnify, defend, and hold
harmless the County and its officers, agents, employees, and volunteers from and against
all claims, demands, damages, liabilities, loss, costs, and expense (including attorney’s fees
and costs of litigation) of every nature arising out of or in connection with Contractor’s
performance ot attempted porformance of work hercunder or its failure to comply with any
ot its obligations contained in the agreement, except such loss or damage which was caused
by sole negligence or willful misconduct of the County.

20. Insurance.

Contractor shall procure and maintain for the duration of the contract insurance against claims
for injuries to persons or damages to property which may arise from or in conncetion with the
performance of the work hereunder by the Contractor, its agents, representatives, or employees.

MINIMUM SCOPE AND LIMIT OF INSURANCE

Coverage shall be at least as broad as:

a, Commercial General Liability (CGL,): Insurance Services Office (ISO) Form CG 00 01
covering CGL on an "occurrence" basis for bodily injury and property damage, including
products-completed operations, personal injury and advertising injury, with lmits no less
than $1,000,000 per occurrence. If a general aggregate limit applies, either the general
aggregate limit shall apply scparately to this project/location or the general aggregate
limit shall be twice the required occurrence limit.

b. Automobile Liability, if applicable: [SO Form Number CA 0001 covering, Code 1 (any
auto), or if Contractor has no owned autos, Code 8 (hired) and 9 (non-owned), with limit
no less than $1,000,000 per accident for bodily injury and property damage.

¢. Werkers' Compensation, if applicable: insurance as required by the State of California,
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with Statutory Limits, and Employer's Liability Insurance with limit of no less than
$1,000,000 per accident for bodily injury or discase. If Contractor will provide leased
employees, or, is an employee leasing or temporary staffing firm or a professional
employer organization (PEO), coverage shall also include an Alternate Employer
Endorsement (providing scope of coverage equivalent to ISO policy form WC 00 03 01
A) naming the County as the Altcrnate Employer, and the endorsement form shall be
modified to provide that County will receive not less than thirty (30) days advance
written notice of cancellation of this coverage provision. If applicable to Contractor’s
operations, coverage also shall be arranged to satisfy the requirements of any federal
workets or workmen’s compensation law or any federal occupational discase law.

(Not required if Contractor provides written verification it has no employees)

Sexual Misconduct Liability, if applicable: Insurance covering actual or alleged claims
for sexual misconduct and/or molestation with limits of not less than $2 million per claim
and $2 million aggregate, and claims for negligent employment, investigation,
supervision, training or retention of, or failure to report to proper authorities, a person(s)
who committed any act of abuse, molestation, harassment, mistreatment or maltreatment
of a sexual nature.

Professional Liability/Errors and Omissions: Insurance covering Contractor's liability
arising from or related to this Contract, with limits of not less than $1 million per claim
and $2 million aggregate. Further, Contractor understands and agrees it shall maintain
such coverage for a period of not less than three (3) years following this Agreoment's
expiration, tetmination or cancellation,

Additional Insured Status: The County, its officors, officials, employees, and
volunteers are to be covered as insureds on the auto policy with respect to liability arising
out of automobiles owned, leased, hired or borrowed by or on behalf of the Contractor;
and on the CGL policy with respect to liability arising out of work or operations
petformed by or on behalf of the Contractor including materials, parts, or equipment
furnished in connection with such work or operations. General liability coverage can be
provided in the form of an endorsement to the Contractor's insurance (at least as broad as
ISO Form CG 20 10, 11 85 or both CG 20 10 and CG 23 37 forms if later revisions
used).

Primary Coverage: For any claims related to this contraet, the Contractor's insurance
coverage shall be primary insurance as respects the County, its officers, officials,
employces, and volunteers. Any insurance or seff-insurance maintained by the County, its
officers, officials, employees, or volunteers shall be excess of the Contractor's insurance
and shall not contributc with it.

Notice of Cancellation: Each insurance policy required above shall state that coverage
shall not be canceled, except after thirty (30) days' prior written notice (10 days for non-
payment) has bcen given to the County,

Failure to Maintain Insurance: Contractor’s failure to maintain or to provide
acceptable evidenec that it maintaing the required insurance shall constitute a material
breach of the Contract, upon which the County immediately may withhold payments due
to Contractor, and/or suspend or tetminate this Contract. The County, at its sole
discretion, may obtain damages from Contractor resulting from said breach.

Waiver of Subrogation: Contractor hereby grants to County a waiver of any right to
subrogation which any insurer of said Contractor may acquire against the County by
virtue of the payment of any loss under such insurance. Contractor agrees o obtain any
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endorsement that may be necessary to affect this waiver of subrogation, but this provision
applies regardless of whether or not the County has received a waiver of subrogation
endorsement from the insurer.

k. Deductibles and Sclf-Insured Retentions: Any deductibles or self-insured retentions
must be declared to and approved by the County. The County may require the Contractor
to provide proof of ability to pay losses and related investigations, claim administration,
and defense expenses within the retention.

. Acceptability of Insurers: Insurance is to be placed with insurers with a current A.M.
Best's rating of no less than A:VII, unless otherwise aceeptable to the County.

m. Claims Made Policies: If any of the required policies provide coverage on a claims-
made basis:

i.  The Retroactive Date must be shown and must be before the date of the contract or
the beginning of contract work.,

ii. Insurance must be maintained and evidence of insurance must be provided for at
least five (5) yoars after completion of the contract of work

1il. If coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a Refroactive Date prior to the contract effective date, the
Contractor must purchase "extended reporting” coverage for a minimum of five (5)
years after comipletion of contract work.

n. Separation of Insurcds: All liability policies shall provide cross-liability coverage as
would be afforded by the standard ISO (Insurance Services Office, Inc.) separation of
insureds provision with no insured versus insured exclusions or limitations.

0. Verification of Coverage; Contractor shall furnish the County with original certificatcs
and amendatory endorsements or copies of the applicable policy language effecting
coverage required by this clause. All certificates and endorscments are to be received and
approved by the County before work commences. However, failure to obtain the required
documents prior to the work beginning shall not waive the Contractor's obligation to
provide them. The County reserves the right to require complcte, certified copies of all
required insurance policics, including endorsements required by these specifications, at
any time.

p. Certificates and copies of any required endorsements shall be sent to:

San Luis Obispo County

Bchavioral Health Department

2180 Johnson Avenue

San Luis Obispo, CA 93401
Attention: Amy Olson

21, Nonappropriation of Funds.

During the term of this Contract, if the State or any federal government terminates or
reduces it’s funding to County for services that are to be provided under this Contract, then
County may elect to terminate this Contract by giving written notice of termination to
Contractor effective immediately or on such other date as County specifies in the notice. In
the event that the term of this Contract extends into fiscal yoar subsequent to that in which
it was approved by the County, continuation of the Contract is contingent on the
appropriation of funds by the San Luis Obispo County Board of Supervisors or, if
applicable, provision of Statc or Federal funding source. If County notifies Contractor in
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writing that the funds for this Contract have not been appropriated or provided, this
Contract will terminate. In such an cvent, the County shall have no further liability to pay
any funds to the Contractor or to furnish any other consideration under this Contract, and
the Coniractor shall not be obligated to perform any provisions of this Contract or to
provide services intended to be funded pursuant to this Contract. If partial funds are
appropriated or provided, the County shall have the option to either terminate this Contract
with no liability to the County ot offcr a Contract amendment to the Contractor to reflect
the reduced amount.

22, Force Majeure,

Neither the County nor the Contractor shall be deemed in default in the performance
of the torms of this contract if cither party is prevented from performing the terms of this
Contract by causes beyond its control, including without limitation: acts of God; rulings or
decisions by municipal, Federal, Statcs or other governmental bodies; any laws or
regulations of such municipal, Federal, Statcs or other govetnmental bodies: or any
catastrophe resulting from flood, fire, explosion, ot other causes beyond the control of the
defaulting party. Any party delayed by force majeure shall as soon as reasonably possible
give the other party written notice of the delay. The party delayed shall use rcasonable
diligence to correct the cause of the delay, if correctable, and if the condition that causcd
the delay is corrected, the party delayed shall immediately give the other parties written
notice thereof and shall resume performance under this Contract.

23. Fiscal Controls.

Contractor shall adhere to the accounting requitements, financial reporting, and
internal contrel standards as described in the Auditor-Controller Contract Accounting and
Administration Handbook, (Handbook) which contains the minimum required procedures
and controls that must be employed by Contractor’s accounting and financial reporting
system, and which is incorporated hetrein by reference. The handbook may be modified
from time to time and contractor shall comply with modifications from and after the date
moditied. Contractor shall require subcontractors to adhere to the Handbook for any
services funded through this contract, unless otherwise agreed upon in writing by County.

a. The Handbook is available at http:/www.slocounty.ca.gov/AC/, under Policies and
Procedures or at the Auditor-Controlier's Office, 1055 Monterey Strest Room D220,
County Government Center, San Luis Obispo CA, 93408,

b. The Office of Managemcnt and Budget (OMB) circulars are available at
http://www.whitehouse.gov/omb/circulars.

24. State Audit.

Pursuant to California Government Code scction 8546.7, every county contract
involving the expenditurc of funds in excess of ten thousand dollars ($10,000) is subjcct to
examination and audit of the State Auditor for a period of three years after final payment
under the contract.

25, Nondisclosure.

All reports, information, documents, or any other materials prepated by Contractor
under this Contract are the property of the County unless otherwise provided herein. Such
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reports, information, documents and other materials shall not be disclosed by Contractor
without County’s prior written consent. Any requests for information shall be forwarded to
County along with all copies of the information requested. County shall make sole
decision whether and how to rclease information according to law.

206. Conflict of Interest.

Contractor acknowledges that Contractor is aware of and understands the provisions
of Sections 1090 et seq. and 87100 et seq. of the Government Code, which refate to conflict
of interest of public officers and employees, Contractor certifies that Contractor is unaware
of any financial or economic intcrest of any public officer or employee of the County
relating to this Contract. Contractor agrees to comply with applicable requirements of
Government Code Scction 87100 et seq. during the term of this Contract.

27. Immigration Reform and Control Act.

Contractor acknowledges that Contractot, and all subcontractors hired by Contractor
to perform services under this Contract are aware of and understand the Immigration
Reform and Conirol Act (“IRCA”) of 1986, Public Law 99-603. Contractor certifies that
Contractor is and shall remain in compliance with ICRA and shall ensurc that any
subcontractors hired by Contractor to petform services under this Contract arc in
compliance with IRCA,

28. Third Party.Beneficiaries.

It is expressly understood that the enforcement of the terms and conditions and all
rights of action related to enforcement, shall be strictly reserved to County and Contractor.
Nothing contained in this contract shall give or allow and claim or right of action
whatsocver by any other third person.

29. Tax Information Reporting.

Upon request, Contractor shall submit its tax identification number or social security
number, whichever.is applicable, in the form of a signed W-9 form, to facilitatc appropriate
fiscal mahagement and repotting.

30. Delegation of Authority.

The component of services covered in this Contract and the rclated compensation
rates are anticipated types and rates for services. Accordingly, the Board of Supervisors
delegates to the Behavioral Health Administrator the authority to amend this Contract to
exchange, delete, or add fo the types of services and/or to increase compensation to
Contractor up to the change order limits specified in the County’s Contracting for Services
Policy.

Any amendment made pursuant to a dclegation of authority will only be effective if,
prior to the commencement of services or extension of said Contract, the amendment is
memorialized in writing, is approved by County Counsel, and is signed by the Behavioral
Health Administrator and does not exceed the change order limits. This delegation of
authority is expressly limited as stated herein.

The Board of Supcervisors expressly delegates to the Health Agency Director or his
designee the authority to decide whother to exercise the option to renew this agreement for
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two (2) one-year periods pursuant to Exhibit C. The Health Agency Director is permitted
to agree to any rate change associated with a renewal of this contract so long as that rate
change from the allowed expenditure under the initial term of this Contract falls within the
change order limits of the County’s Contracting for Services Policy.
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EXHIBIT E
CONTRACT FOR BEHAVIORAL HEALTIH SERVICES

SPECIAL CONDITIONS

1. Compliance with Health Care Laws.

Contractor agrees to abide by all applicable local, State and Federal laws, rules,
regulations, guidelines, and directives for the provision of services hereunder, including
without limitation, the applicable provisions of the Civil Code, Welfare and Institutions
Code, the Health and Safety Code, the Family Code, the California Code of Regulations,
the Code of Federal Regulations, and the Health Insurance Portability and Accountability
Act. This obligation includes, without limitation, meeting delivery of service requirements,
guarantceing all client’s rights provisions are satisfied, and maintaining the confidentiality
of patient records.

2. No Discriminatien In Level Of Services.

As a condition for reimbursement, Contractor shall provide to and ensure that clients
served under this Contract reccive the same level of services as provided to all other clients
served regardless of status or source of funding,

3. Nondiscrimination.

Contractor shall comply with the provisions of Section 504 of the Rehabilitation Act
of 1973, as amended pertaining to the prohibition of discrimination against qualified
handicapped persons in all federally assisted programs or activities, as detailed in
regulations signed by the Secretary of Health and Human services, effective Junc 2, 1977,
and found in the Fedcral Register, Volume 42, No,86 dated May 4, 1977,

Contractor shall comply with the provisions of the Americans with Disabilitics Act of
1990, the Fair Employment and Housing Act {(Government Code section 12900 et seq.) and
the applicable regulation promulgated thereunder (Title 2 Section 7285 et seq.) The
Contractor shall give written noticc of its obligations under this clause to labor
organizations with which they have a collective bargaining or other agreement.

Contractor shall not engago in any unlawful discriminatory practices in the admission
of beneficiaries, assignments of accommodations, access to programs or aclivities,
treatment, cvaluation, employment of personnel, or in any other respect on the basis of
raee, color, gender, teligion, marital status, national origin, age, sexual preference or mental
or physical handicap.

4. Quality Assurance,

Contractor agrees to conduct a program of quality assurance and program review that
meets all requirements of the State Department of Health Care Services. Contractor agrees
to cooperate fully with program monitoring or other programs that may be established by
County to promote high standards of mental health care to clients at economical costs.
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5. Compliance Plan.

Contractor and its employees, contractors and agents shall read, acknowledge receipt,
and comply with all provisions of the latest edition of the County Mental Health
Compliance Plan and Code of Ethics (“Compliance Plan”). The Compliance Plan includes.
policies and procedures that are designed to provent and detect fraud, waste and abusc in
federal health care programs, as required by Section 6032 of the Deficit Reduction Act
(“DRA™). Failurc to comply with any Compliance Plan provision, including without
limitation, DRA compliance provisions is a material breach of this Contract and grounds
for termination for cause,

Contractor will certify, on an annual basis, that it and all of its employces, contractors
and agents have read and received a copy of the Compliance Plan and agree to abide by its
provisions. In addition, at the time Contractor hires a new cmployee, contractor or agent,
Contractor will certify that the individual has read and received a copy of the Compliance
Plan and agrees to abide by its provisions.

6. Compliance with County Cultural Competcnce Plan.

Contractor will require that Physicians meet cultural, ethnic and linguistic
backgrounds of the clients served, in accordance with the County Cultural Competence
Plan, including access to services in the appropriate language and/or roflecting the
approptiate culture or ethnic group. Contractor will certify, on an annual basis, that it and
all of its employees, contractors and agents have read and received a copy of the County
Cultural Competence Plan and agree to abide by its provisions,

7. Training Program,

Contractor will participate in training programs as provided in Title 22 of the
California Code of Regulations, Health Information Portability and Accountability Act, and
other appropriate regulations, and as required by County.

8. Record keeping and reporting of sexrvices.
Contractor shall:

a. Requirc that Physicians keep complete and accurate records for each client treated
putsuant to this Contract, which shall include, but not be limited to, diagnostic
and evaluation studies, treatment plans, progress notes, program compliance,
outcome measurement and records of services provided in sufficient detail to
permit an evaluation of services without prior notice. Such records shall comply
with all applicable Federal, Stafe, and County record maintenance requirements.

b. Require that Physicians submit informational reports as tequired by County on
forms provided by or acceptable to County with respect to Contractor’s program,
major incidents, and fiscal activitics of the program.

o

Require that Physicians collect and provide County with all data and information
County deems necessary for County to satisfy State reporting requirements, which
shafl include, without limitation, Medi-Cal Cost reports in accordance with
Welfare and Institutions Code 5651(a)(4), 5664(a) and (b), 5705(b)(3), 5718(c)
and guidelines established by DHCS.
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9, State Audits.

Pursuant to California Code of Regulations section 1810.380, Contractor shall be
subject to State oversight, including site visits and monitering of data reports and claims
processing; and reviews of program and fiscal operations to verify that medically necessaty
services are provide in compliance with said code and the contract between the State and
County. I'the Contractor is defermined o be out of compliance with State or Federal laws
and rogulaiions, the State may require actions of the County to rectify any out of
compliance issue, which may include financial implications. Contractor agrees to be held
responsible for their portion of any action the State may impose on the County,

10. Equipment.

County shall furnish all personnel presentod by Contractor with supplies, equipment,
telephone, furniture, utilities, and quarters necessary for the performance of services
pursuant to this Contract including: '

a.  All required Behavioral Health forms;

b. County may at its option and at County’s sole discretion, elect to provide certain
equipment which shall remain County property and be returned to the County upon
carlicr demand by or in no event later than the termination of the Contract. Contractor
may at its. option use County provided equipment for non-County clients as long as the
equipment in any given instancc is not for the sole use of non-County clients.

11. Other Empleyment.

Physicians shall retain the right to provide services at another facility or to operate a
separate private practice; subjoct, however, to the conditions that:

No such private practice shall be conducted or solicited on County premises,

b. Such other employment shall not conflict with the duties, nor the time
periods within which to petform those duties, deseribed in this Contract.

¢. The insurance coverage provided by the County or by the Contractor for the
benefit of the County herein is in no way applicable to or diminished by any
other employment or services not expressly set forth in this Contract.

12, Screening for Inspector Generals’ Excluded Provider List and Medi-Cal List of
Excluded Providers.

At the time of securing a new employee or service provider, Contractor shall conduct
or cause to be conducted a screening and provide documentation to County certifying that
its now cmplovee or scrvice provider is not listed on the Excluded Provider List of the
Office of the Inspector General or the Medi-Cal List of Excluded Providers, On a monthly
basis, if applicable, Contractor shall conduct or cause to be conducied a screening of all
employees, contractors or agents and shall sign a certification documenting that neither
Contractor nor any of its employees, contractors or agents are listed on the Excluded
Provider List of the Office of the Inspector General or the Medi-Cal List of Excluded
Providets. Documcntation shall be forwarded to the Mental Health Contracts Coordinator
for inclusion in the contract file,
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13. State Department of Health Care Services Contract,

Contractor agrees that this Contract shall be governed by and construed in accordance
with the laws, regulations and contractual obligations of County under its agreement with
the State Department of Health Care Services to provide specialty mental health services to
Medi-Cal beneficiaries of San Luis Obispo County. (Medi-Cal Specialty Mental Health
Services, Welfare and Institutions Code section 5775),

14, Placcment Authority.

County will have sole and exclusive right to screen and approve or disapprove
Physicians prior to placement in County’s facility. Approval must be obtained in writing
prior to placement under this Contract.

13, Inspection of Records by Local, State or Federal Agency,

The Contractor shall allow the County, State Department of Health Care Services
(DHCS), United States Department of Health and Human Services (HHS), the Comptroller
General of the United States (Government Accountability Office, GAO), and other
authorized federal and statc agencies, or their duly authorized representatives, to inspect or
otherwise evaluate the quality, appropriateness, and timeliness of services performed under
this Contract and to inspect, evaluate and audit any and all books, records, and facilities
maintained by Contractor, pertaining to such service at any time during normal business
hours. Books and records include, without limitation, alt physical records originated or
prepared pursuant to the performance under this Contract including work papers, repotts,
financial records, books of account, beneficiary records, prescription files, and any other
documentation pertaining to covered services and other related services for beneficiaries.
Upon request, at any time during the period of this Contract, and for a period of five years
thereaiter, the Contractor shall furnish any such record, or copy thereof, to County, State
DHCS, HHS, or GAO as requested.

16. Confidentiality.

Contractor shall abide by all applicable local, State and federal laws, rules,
regulations, guidelines, and directives regarding the confidentiality and security of patient
information, including without limitation, Scctions14100.2 and 5328 ¢t seq. of the Welfare
and Institutions Code Section 431.300 et seq. of Title 42 of the Code of Federal
Regulations, the Health Insurance Portability and Accountability Act (HIPAA) and its
implementing regulations, including but not limited to Title 45 CFR Parts 142, 160, 162
and 164, and the provisions of Exhibit F.

17. License Information.

Contractor shall provide County a list of all licensed persons who may be providing
services under this Contract. The list shall include the name, title, professional degree,
license number, and NPI number.

18. Gifts.

Gifts may not be charged to this Contract, whether to Contractor staff or anyone else.
However, incentive items for youth clients used in a clinical behavioral modification
program are allowed with clinical documentation and compliance with established County
procedures.
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19. Reports of Death, Injury, Damage or Abuse.

If the County discovers any practice, procedure, ot policy of the Contractor which
deviates from the requirements of this Contract, violates federal or state law, threatens the
success of the program conducted pursuant to this Contract, jeopardizes the fiscal integrity
of such program, or compromiscs the health or safety of recipients of service, County may
requite corrective action, withhold payment in whole or in part, or terminate this Contract
immediately. If County notifies Contractor that corrective action is required, Contractor
shall promptly initiate and correct any and all discrepancies, violations or deficiencies to
the satistaction of the County within thirty (30} days, unless County notifies Contractor that
it is necessary to make corrcctions at an earlier date in order to protect the health and safety
of recipients of service.

If Contracter 1s an in-patient facility, Contractor shall submit its paticnt
admissions and length of stay rcquests for utilization review through existing hospitat
systems or professional standards review organizations.

REPORTS OF DEATH, INJURY, DAMAGE, OR ABUSE

a. Reports of Dcath, Injfury, or Damage, If death, serious personal injury, or substantial
propetty damage occur in connection with the performance of this Contract , Confractor
shall require that Physician immediately notify the Behavioral Health Administrator by
telephone. In addition, Contractor shall require that Physician promptly submit to
County a written report including: (1) the name and address of the injured /deccased
person; (2) the timc and location of the incident; (3) the names and addresses of
Contractor’s employees or agents who were involved with the incident; (4) the names
of County employees, if any, involved with the incident; and (5) a detailed description
of the incident.

b. Child Abuse Reporting. Contractor shall ensure that all known or suspected instances of
child abuse or neglect are promptly reported to proper authorities as required by the
Child Abuse and Neglect Reporting Act, Penal Code § 11164, ct ¢q. Contractor shall
require that all of its employees, consultants, and agents performing services under this
Contract who are mandated reporters under the Act sign statements indicating that they
know of and will comply with the Act's reporting requircments.

c. Elder Abuse Reporting, Contractor shall ensurc that all known or suspected instances of
abuse or neglect of elderly people 65 years of age or older and dependent adults age 18
or older are promptly reported to proper authorities as required by the Elder Abuse and
Dcpendent Adult Protection Act (Welfare and Institutions Code § 15600 Code, et seq.).
Contractor shall require that all of its cmployees, consultants, and agents performing
services under this Contract who are mandated reporters under the Act sign statements
indicating that they know of and will comply with the Act's reporting requirements,

20. Disclosure of Unusual Incidents.

Contractor shall notify the County’s Behavioral Health Administrator, by telephone,
of the violation of any provision of this Contract within 24 hours of obtaining rcasonable
cause to believe such a violation occurred. Notice of such violation shall be confirmed by
deliver to the County’s Behavioral Health Administrator, within 72 hours of obtaining a
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reasonable cause to believe that such vielation occurred, of a written notice which shall
describe the violation in dotail. Contractor shall comply with state law and the County’s
policies and requirements concerning the reporting of unusual occurrences and incidents.

21. Standard for Security Configurations, if applicable.

For those Contractors accessing County’s Anasazi system, County shall not provide

tho Contractor with computer support in connection with the performance of this Contract,
The County and Contractor shall be aware of and exclusively responsible for all legal
implications of the County providing the Contractor with Computer support in conncction
with the performance of this contract.

.,

The Contractor shall configure its computers with the applicable United States
Government Configuration Baseline (USGCB) and ensure that its computers have and
maintain the latest operating systom patch level and anti-virus software level.

The Contractor shall apply approved security configurations to information technology
(IT) that is used to process information on behalf of County. The following security
configuration requirements apply: USGCB

The Contractor shall ensurc IT applications operated on behalf of the County are fully
tunctional and operate correctly on systems configured in accordance with the above
configuration requirements. The Contractor shall test applicable product versions with
all relevant and current updates and patches installed. The Contractor shall ensure
currently supported versions of information technology products mct the latest USGCB
major version and subscquent major versions.

The Contractor shall ensure 1T applications designed for end users run in the standard

user context without requiring elevated administrative privileges.

The Contractor shall cusure hardware and software installation, operation, maintenance,
update, and patching will not alter the configuration settings or requircments specified
above.

The Contractor shall ensure that its subcontractors (at all tiers) which perform work
under this contract comply with the requirements contained in this clause.

The Contractor shall ensure that computers which store PHI and/or PI locally have
hard drive encryption installed and enabled.
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EXHIBITF
CONTRACT FOR BEHAVIORAL HEALTH SERVICES

BUSINESS ASSOCIATE AGREEMENT

1. General Provisions and Recitals.

a,

b.

d.

All terms used, but not otherwise defined below herein, have the same meaning as in the
Health lnsurance Portability and Accountability Act of 1996 (“HIPAA™), the Health
Information Technology for Economic and Clinical Health Act (“HITECH™), and their
implementing rogulations at 45 CFR Parts 160 through 165 (“HIPAA regulations™)
(collectively along with state law privacy rules as “HIPAA Laws”) as they may exist now
or be hereafier amended.

A business associate relationship under the HIPAA laws between Contractor and County
ariscs to the extent that Contractor performs, or delegates to subcontractors to perform,
functions or activities on behalf of County under the Agreement,

County wishes to disclose to Contractor certain information pursuant to the terms of the
Agrecment, some of which may constitute Protected Health Information (“PHI™), as
defined by the HIPAA laws, to be used or disclosed in the course of providing scrvices
and activities pursuant to, and as set forth, in the Agreement.

The partics intend to protect the privacy and provide for the security of PHI that may be
created, reccived, maintained, transmitted, used, or disclosed pursuant to the Agreement
in compliance with the applicable standards, implementation specifications, and
requirements of the HIPAA laws. '

The HIPAA Privacy and Security rules apply to Contractor in the same manner as they
apply to County. Contractor agrees therefore to be in compliance at all times with the
terms of this Business Associate Agreement and the applicable standards, implementation
specifications, and requirements of the Privacy and the Security rules with respect to PHI
and electronic PHI created, received, maintained, transmitted, used, or disclosed pursuant
to the Agreement.

2. Definitions.

.

b,

“Administrative Safeguards” are administrative actions, and policies and procedures, to
manage the selection, development, implementation, and maintenance of security
measures to protect clectronic PHI and to manage the conduct of Contractor’s workforce
in relation to the protection of that information,

“Breach” means the acquisition, access, use, or disclosure of PHI in a manner not
permitted under the HIPAA laws which compromise the secutity or privacy of the PHI.

i. Breach cxcludes:

a. Any unintentional acquisition, access, or use of PHI by a workforce member or
person acting under the authority of Contractor or County, if such acquisition,
access, or use was made In good faith and within the scope of authority and does
not tesult in further use or disclosure in a manner not permitted under the Privacy
Rule,
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b. Any County PHI that has been inadvortently disclosed shall not be further used or
disclosed except in compliance with law,

¢. A disclosure of PHI where Contractor or County has a good faith belief that an
unauthorized person to whom the disclosure was made would not reasonably have
been able to retain such information.

ii. Except as provided in paragraph (a) of this definition, an acquisition, access, use, or
disclosute of PHI in a manner not permitted under the HIPAA Privacy Rule is
presumed to be a breach unless Contractor demonstrates that there is a low
probability that the PHI has been compromised based on a risk assessment of at least
the following factors:

a. The nature and extent of the PHI involved, including the types of identifiers and
the likelihood of re-identification;

b. The unauthorized person who used the PHI or to whom the disclosure was made;

¢. Whether the PHI was actually acquired or viewed; and

d. The cxtent to which the risk to the PHI has been mitigated.

“Individual™ shall have the meaning given to such term under the HIPAA Privacy Rule in
45 CFR § 160.103 and shall include a person who qualifies as a personal representative in
accordance with 45 CFR § 164.502(g).

“Physical Safeguards” are physical measures, policies, and procedures to protect
Contractor’s electronic information systems and related buildings and cquipment, from
natural and environmental hazards, and unauthorized intrusion required by the HIPAA
laws,

“County PHI” means either: (1) PHI disclosed by County to Confractor; or (2) PHI
created, received, maintained, or transmitted by Contractor pursuant to executing its
obligations under the Contract.

Obligations and Activitics of Contractor as a Business Associate.

a.

Contractor agrees not to use or further disclose County PHI other than as permitted or
required by this Business Associate Agreement or as required by law.

Contractor agrees to use appropriate safeguards and other legally-required safeguards to
prevent use or disclosure of County PHI other than as provided for by this Business
Associate Agreement.

Contractor agrees to comply with the HIPAA Security Rule at Subpart C of 45 CFR Part
164 with respect to electronic County PHI.

Contractor agrecs to mitigate, to the extent practicable, any harmful effect that is known
to Contractor of a Use or Disclosure of County PHI by Contractor in violation of the
requirements of this Business Associate Agreement or HIPAA laws.

Contractor agrecs to report to County immediately any Use or Disclosure of PHI not
provided for by this Business Associate Agreement of which Contractor becomes aware.
Contractor must report Breaches of Unsccured PHI in accordance with the HIPAA laws,
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f. Contractor agrees to ensure that any Subcontractors that create, reccive, maintain, or
transmit PHI on behalf of Contractor agree to the same restrictions and conditions that
apply through this Busincss Associate Agroement to Contractor with respect to such
information,

g. Contractor agrees to provide access, within ten (10) calendar days of receipt of a written
request by County, to PHI in a Designated Record Set, to County or, as directed by
County, to an Individual in order to mect the requirements under 45 CFR § 164.524 or
any other provision of the HIPAA laws.

h. Contractor agrees to make any amendment(s) to PHI in a Designated Record Set that
County directs or agrees to pursuant to 45 CFR § 164.526 at the request of County or an
Individual, within fifteen (15) calendar days of receipt of said request by County.
Coutractor agrees to notify County in writing no later than ten (10) calendar days after
said amendment s completed.

i, Contractor agrees to make internal practices, books, and records, including policies and
procedures, relating to the use and disclosure of PHI received from, or created or received
by Contractor on behalf of, County available to County and the Secretary in a time and
manner as determincd by County or as designated by the Sccretary for purposes of the
Sccretary determining County’s compliance with the HIPAA Privacy Rule.

j.- Contractor agrees to document any Disclosures of County PHI or Contractor creates,
teceives, maintains, ot transmits on behalf of County, and to make information related to
such Disclosures available as would be required for County to respond to a request by an
Individual for an accounting of Disclosures of PHI in accordance with 45 CFR §
164.528.

k. Contractor agrees to provide County or an Individual, as directed by County, in a time
and manner to be determined by County, any information collected in accordance with
the Agreement, in order to permit County to respond to a request by an Individual for an
accounting of Disclosures of PHI in accordance with the HIPAA laws.

1. Contractor agrees that to the extent Contractor carries out County’s obligation under the
HIPAA Privacy and/or Security rules Contractor will comply with the requirements of 45
CFR Part 164 that apply to County in the performance of such obligation.

m. Contractor shall work with County upon notification by Contractor to County of a Breach
to properly determine if any Breach oxclusions exist,

4. Security Rule.

a. Contractor shall comply with the requirements of 45 CFR § 164.306 and establish and
maintain appropriate Administrative, Physical and Technical Safeguards in accordance
with 45 CFR § 164.308, § 164.310, § 164.312, and § 164.316 with respect to electronic
County PHI ot Contractor creates, receives, maintains, or transmits on behalf of County.
Contractor shall follow generally accepted system security principles and the
requirements of the LHPAA Security Rule pertaining to the security of clectronic PHI.

b. Contractor shall ensure that any Subcontractors that create, receive, maintain, or transmit
electronic PHI on behalf of Contractor agree through a contract with Contractor to the
same restrictions and requirements contained this Business Associate Agreement.
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¢. Contractor shall report to County immediately any Security Incident of which it becomes
aware, Contractor shall report Breaches of Unsecured PHI in accordance with Paragraph
E below and ag required by 45 CFR § 164,410,

5. Breach Discovery and Notification.

a. Following the discovery of a Breach of Unsecured PHI , Contractor shall notify County
of such Breach, howover both parties agrec to a delay in the notification if so advised by
a law enforcement official pursuant to 45 CFR § 164.412.

i.

ii.

iii.

A Breach shall be treated as discovered by Contractor as of the first day on which such
Breach is known to Contractor or, by exercising reasonable diligence, would have
been known to Contractor.

Contractor shall be deemed to have knowledge of a Breach, if the Breach is known, or
by exercising reasonable diligence would have known, to any person who is an
employee, officer, or other agent of Contractor, as determined by federal or state
common law of agency.

Contractor’s notification may be oral, but shall be followed by written notification
within 24 hours of the oral notification.,

b. Notices shall be sent to the following address;

Anne Robin, LMFT

Behavioral Health Administrator
2180 Johnson Avenue

San Luis Obispo, CA 93401-4535

¢. Contractor’s notification shall include, to the extent possible:

1.

1.

The identification of cach Individual whose Unsecured PHI has been, or is reasonably
believed by Contractor to have been, accessed, acquired, used, or disclosed during the
Breach;

Any other information that County is required to include in the notification to

Individual under 45 CFR §164.404 (c) at the time Contractor is required to notify

County or promptly thereafter as this information becomes available, even after the

regulatory sixty (60) day period set forth in 45 CFR § 164.410 (b) has elapsed,

including;

1. A brief description of what happened, including the date of the Breach and the
date of the discovety of the Breach, if known;

2. A description of the types of Unsecurcd PHI that were involved in the Breach
(such as whether full name, social security number, date of birth, home address,

account number, diagnosis, disability code, or other types of information were
involved);

3. Any steps Individuals should take to protect themselves from potential harm
resulting from the Broach;

4. A brief description of what Contractor is doing to investigate the Breach, to
mitigate harm to Individuals, and to protect against any future Breaches; and
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5. Contact procedures for Individuals to ask questions or learn additional
information, which shall include a toll-free telephonc munber, an e-mail address,
web site, or postal address.

County may require Contractor to provide notice to the Individual as required in 45 CFR
§ 164.404, if it is reasonable to do so under the circumstances, at the sole discretion of the
County.

In the event that Contractor is responsible for a Breach of Unsecured PHI in viclation of
the HIPAA Privacy Rule, Contractor shall have the burden of demonstrating that
Contractor made all notifications to County consistent with this Paragraph E and as
required by the Breach notification regulations, or, in the alternative, that the acquisition,
access, use, or disclosure of PHI did not constitute a Breach.

Contractor shall maintain documentation of all required notifications of a Breach or its
risk assessment under 45 CFR § 164.402 to demonstrate that a Breach did not occur.

Contractor shall provide Couaty all specitfic and pertinent information about the Breach,
including the information listed above, if not yet provided, to permit County to meet its
nolification obligations under Subpart D of 45 CFR Part 164 as soon as practicable, but in
no event later than ten (10) calendar days after Contractor’s initial repost of the Breach to
County.

Conlractor shall continue to provide all additional pertinent information about the Breach
to County as it may become available, in reporting increments of five (5) business days
after the last report to County. Contractor shall also respond in good faith to any
reasonable requests for further information, or follow-up information afier report to
County, when such request is made by County.

Contractor shall bear all expense or other costs associated with the Breach and shall
reimburse County for all expenscs County incurs in addressing the Breach and
consequences thereof, including costs of investigation, notification, remediation,
documentation or other costs associated with addressing the Breach.

Contractor shall train and use reasonable measures to ensurc compliance with the
requirements of this Exhibit by emiployees who assist in the performance of functions or
activitics on behalf of County under this Contract and use or disclose protected
information; and disciplinc cmployees who infentionally violate any provisions,

0. Permitted Use and Disclosure by Contractor.

a.

Contractor may use or further disclose County PHI as necessary to perform functions,
activities, or services for, ot on behalt of, County as specified in the Agrecement, provided
that such usc or Disclosure would nof violate the HIPAA Privacy Rule if done by County
except for the specific Uses and Disclosures set forth below,

i. Conlractor may use County PHI, if necessary, for the proper management and
administration of Contractor.

ii. Contractor may disclose PHI County disclosos to Contractor for the proper
management and administration of Contractor or to carry out the legal responsibilities
of Contractor, if:
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1. The Disclosure is required by law; or

2. Coniractor obtains reasonable assurances from the person to whom the PHI is
disclosed that it will be held confidentially and used or further disclosed only as
required by law ot for the purposes for which it was disclosed to the person and
the person immediately notifies Contractor of any instance of which it is aware in
which the confidentiality of the information has been breached.

iii. Contractor may use or further disclose County PHI to provide Data Aggregation
services relating to the Health Care Operations of Contractor.

Contractor may usc County PHI, if necessary, to carry out legal responsibilitics of
Contractor.

Contractor may use and disclose County PHI consistent with the minimum necessary
policies and procedurcs of County.

Contractor may use or disclose County PHI as required by law.

7. Obligations of County.

a.

County shall notify Contractor of any limitation(s) in County’s notice of privacy practices
in accordance with 45 CFR § 104.520, to the extent that such limitation may affect
Contractor’s Usc or Disclosure of PHI,

County shall notity Contractor of any changes in, or revocation of, the permission by an
Individual to use or disclose his or her PHI, to the extent that such changes may affect
Contractor’s Use or Disclosure of PHI.

County shall notify Contractor of any restriction to the Use or Disclosure of PHI that
County has agreed to in accordance with 45 CFR § 164.522, to the extent that such
rostriction may affect Contractor’s Use or Disclosure of PHI.

County shall not request Contractor to use or disclose PHI in any manner that would not
be permissible under the HIPAA Privacy Rule if done by County.

8. Business Associate Termination.

4.

Upon County’s knowledge of a material breach or violation by Contractor of the
requirements of this Business Associate Agreement, County shall;

i. Provide an opportunity for Contractor to cure the material breach or end the violation
within thirty (30) business days; or

ii. Immcdiately terminate the Agreement, if Contractor is unwilling or unable to cure the
material breach or end the violation within (30) calendar days, provided termination
of'the Agreement is feasible.

Upon termination of the Agreement, Contractor shall either destroy or return to County
all PHI Contractor received from County or Contractor created, maintained, or received
on behalf of County in conformity with the HIPAA Privacy Rule.

i. This provision shall apply to all PHI that is in the possession of Subcontractors ot
agents of Contractor.

ii, Contractor shall retain no copies of the PHI.
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iii. In the event that Contractor determines that returning or destroying the PHI is not
feasible, Contractor shall provide to County notification of the conditions that make
return or destruction infeasible. Upon detcrmination by County that return or
destruction of PHI is infeasible, Contractor shall extend the protections of this
Business Agsociate Agreement to such PHI and limit further Uses and Disclosures of
such PHI to those purposes that make the return or destruction infeasible, for as long
as Contractor maintains such PHIL

¢. The obligations of this Business Associate Agreement shall survive the termination of the
Contract.
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